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Re: Request for Advisory Opinion

Dear Commissioners:

On behalf of Holland & Knight LLP, I respectfully request an advisory opinion from
the Federal Election Commission ("FEC") pursuant to 2 U.S.C. §437f of the Federal
Election Campaign Act of 1971, as amended. I seek guidance as to whether the
FEC considers Holland & Knight LLP a corporation pursuant to 11 C.F.R. §114 or a
partnership pursuant to 11 C.F.R. §110.1(e).

FACTUAL BACKGROUND

Holland & Knight LLP is a limited liability partnership organized under the laws of
Florida. On October 1, 2007, Holland & Knight LLP elected to classify itself as an
association taxable as a corporation with the Internal Revenue Service ("IRS")
pursuant to 26 C.F.R. §301.7701-3. Holland & Knight LLP currently sponsors the
Holland & Knight Committee for Effective Government, a nonconnected political
committee registered with the FEC (Committee ID: C00171330).

QUESTIONS PRESENTED

Does the FEC consider Holland & Knight LLP a corporation pursuant to 11 C.F.R.
§114 or a partnership pursuant to 11 C.F.R. §110.1(e)?

May Holland & Knight LLP administer and financially support the Holland &
Knight Committee for Effective Government as a separate segregated fund
pursuant to 2 U.S.C. §441b(b) and 11 C.F.R. §114.5?
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May Holland & Knight LLP continue to sponsor the Holland & Knight Committee
for Effective Government as a nonconnected political committee?

LEGAL ANALYSIS

Only corporations, labor unions, membership organization, cooperatives and
corporations without capital stock may establish, administer, and solicit
contributions to a separate segregated fund. 2 U.S.C. §441b(b)(2)(C); 11 C.F.R.

The FEC considers a limited liability company that elects to be treated as a
corporation by the IRS pursuant to 26 C.F.R. §301.7701-3 to be a corporation. 11
C.F.R. §110.1(g)(3). The FEC regulations are silent as to whether a limited liability
partnership that elects to be treated as a corporation by the IRS pursuant to 26
C.F.R. §301.7701-3 is considered a corporation. However, the IRS considers an
association taxable as a corporation to be a corporation. 26 C.F.R. §301.7701-
2(b)(2).

Please let me know if you require any additional information.

Thank you for your consideration.

Sincerely,

Christopher DeLacy, Esq.
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Subject Additional info on status of Holland & Knight LLP

Per your request, below is some additional information on the organization and
structure of Holland & Knight LLP. This information is based on discussions with
the General Counsel and Chief Financial Officer of Holland & Knight LLP.

1.) State taxes - Holland & Knight LLP will be taxed as a corporation in all states
where it operates, except Massachusetts and Florida, which will continue to tax
Holland & Knight LLP as a partnership.

2.) State law • Holland & Knight LLP will continue to be considered a limited
liability partnership by Florida and all other states where Holland & Knight LLP
operates.

In addition to Florida and Massachusetts, Holland & Knight LLP operates in
California, Georgia, Illinois, Maryland, New York, Oregon, Virginia, Washington,
D.C. and several foreign countries.

Please let me know if you require any additional information.

Thanks.

Chris
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NOTICE: This e-mail is from a law firm, Holland & Knight LLP ("H&K"), and is intended solely for the use of the



individual(s) to whom it is addressed. If you believe you received this e-mail in error, please notify the sender
immediately, delete the e-mail from your computer and do not copy or disclose it to anyone else. If you are not
an existing client of H&K, do not construe anything in this e-mail to make you a client unless it contains a specific
statement to that effect and do not disclose anything to H&K in reply that you expect it to hold in confidence. If
you properly received this e-mail as a client, co-counsel or retained expert of H&K, you should maintain its
contents in confidence in order to preserve the attorney-client or work product privilege that may be available to
protect confidentiality.


